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BRITisH CONSENT TO
COLUMBIA SUB-LEASE
Lease No.: 242098 File No.: 0356286

Disposition No.: 893721

Her Majesty the Queen in Right of the Province of British Columbia as represented by
the minister responsible for the Land Act {the "Province") leased the use of the following
described land to the TOWN OF GIBSONS {(the "Lessee") by way of a lease dated for
reference March 1, 2012 (the "Lease") for the purpose of maintaining and operating a
commercial marina:

DISTRICT LOT 6093, GROUP 1, NEW WESTMINSTER DISTRICT,
CONTAINING 3.874 HECTARES (the “Land”)

In accordance with Article 7 in the Lease, the Lessee has asked the Province 10 consent
to a sub-lease dated May 15, 2015 to MARINA HOTEL HOLDINGS LTD. (Inc. No.
BC1028963) (the *Sub-Lessee™).

The Province hereby consents to the sub-lease by the Lessee in favour of the Sub-
Lessee on the following terms and conditions:

1. The Province's consent to the sub-lease will not be deemed to waive or modify
the rights of the Province under the Lease:

2. The provisions of Article 7 in the Lease restricting the Lessee from assigning,
mortgaging, subletting or transferring the Lease without the prior written consent
of the Province remains in full force and effect:

3. The Sub-lease consent granted between the Lessee and Gibsons Marina Hotel
Inc. is hereby cancelled; and

4. The provisions of Article 4.1(f) in the Lease regarding the right of riparian access
of any person remain in full force and effect. Riparian access for adjacent upland
owners must be maintained through the term of the Lease.

The Province's consent to sub-lease is hereby given effective May 15, 2015. This
consent will expire on February 27, 2042 or such earlier date as requested by the
L essee or as provided for in the Lease.

{W &}M/\S Oﬁﬁﬂbﬂ—/ ';“L-ZOVS

Authorized Signatory Date Signed
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File: 0356286
October 2, 2015

Emanuel Machado
Town of Gibsons

PO Box 340

Gibsons, BC VON 1V0

Dear Emanuel Machado:

Re: Corrected Consent to Sub-lease for Lease No. 242098 covering district
Lot 6093, Group 1, New Westminster District, containing 3.874 hectares

Enclosed herewith is a corrected sub-lease agreement between the Town of Gibsons
and Marina Hotel Holdings Ltd. (the ‘sub-tenants’)

It came to our attention that the Consent to Sub-lease sent to you in May of this year
contained an administrative error. The last paragraph of the Consent to Sub-Lease
that was sent to you in May stated “The Province’s consent to mortgage hereby
given.....” the word mortgage was an error as the document is for a Consent to Sub-
lease not a mortgage and as such the last paragraph should have stated “The
Province’s consent to sub-lease is hereb y given....” .

The error has been corrected. Please replace the Consent to Sub-lease sent to you
in May with the attached Consent to sub-lease dated October 2, 2015.

The sub-lease consent forms an integral part of your Lease document and must be
attached thereto.

If you have any questions. please do not hesitate to contact me at (604) 586-4411 or
by e-mail to Maxine.Davie@gov.bc.ca.

Yours truly,

Mougnd

Maxine Davie
Senior Portfolio Administrator

Attachment
Ministry of Forests Lands and South Coast Region Suite 200, 10428 - 153 St
Natural Resource Operations Surrey BC V3R 1E1

Phoner  (604) 586-4400
Fax: (cFageR4ah48 FNR-2015-5353




BriTisH CONSENT TO
COLUMBIA SUB-LEASE
Lease No.: 242098 File No.; 0356286

Disposition No.: 893721

Her Majesty the Queen in Right of the Province of British Columbia as represented by
the minister responsible for the Land Act (the "Province") leased the use of the following
described land to the TOWN OF GIBSONS (the “Lessee") by way of a lease dated for
reference March 1, 2012 (the "Lease") for the purpose of maintaining and operating a
commercial marina: '

DISTRICT LOT 6093, GROUP 1, NEW WESTMINSTER DISTRICT,
CONTAINING 3.874 HECTARES (the “Land”)

In accordance with Articie 7 in the lLease, the Lessee has asked the Province to consent
to a sub-lease dated May 15, 2015 to MARINA HOTEL HOLDINGS LTD. (Inc. No.
BC1028963) (the "Sub-Lessee”).

The Province hereby consents to the sub-lease by the Lessee in favour of the Sub-
Lessee on the following terms and conditions:

1. The Province's consent to the sub-lease will not be deemed to waive or modify
the rights of the Province under the lLease; and

2. The provisions of Article 7 in the Lease restricting the Lessee from assigning,
mortgaging, subletting or transferring the Lease without the prior written consent
of the Province remains in full force and effect.

3. The Sub-lease granted between the Lessee and Gibsons Marina Hotel Inc. is

hereby cancelled. o
//

4. The provisions of Article 4.1(f) in the Lease regarding the-fight of riparianc?*?ss/
of any person remains in full force and effect. Rip’a)r?a/ access for adjacent
upland owners must be maintained throughout the/férmg(s)elease.

The Province's consent to mortgage given .dn Maw 15, 2015-4nd will expire on

February 27, 2042 or an earlier date as requeste

dl\:@j“ Less
e

o LQ@M

Authorized Signatory
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Davie, Maxine E FLNR:EX

From: _ Davie, Maxine E FLNR:EX

Sent: Saturday, October 03, 2015 8:10 AM

To: Davie, Maxine E FLNR:EX

Subject; FW: Gibsons Marina - AAAA [BLC-ACTIVE.FID1551695]
e e B oshode GOhid U0 Soaens

Attached to letter with amended sub-tenure agreement between Town of Gibsons and Maring Hotel Hoidings
Ltd. Information with regard to the consent to a mortgage for a sub-tenure holder.

From: Anderson, Keith FLNR!EX

Sent: Thursday, May 14, 2015 3:57 PM

To: 'VENTRESCA, MICHAEL'; Davie, Maxine E FLNR:EX; Cavill, Jacqueline FLNR:EX
Cc: Carol Lee; ROOS, NICHOLAS; joshua.jassebi@cibe.com; Art Phillips §.22
Catherine Kim; Laurie Foster; piefcoat@valkyrielaw.com

Subject: RE: Gibsons Marina - AAAA [BLC-ACTIVE.FID1551695]

We have no concerns with consenting to Hayck or Gibsons proceeding to register a mortgage they have taken out
against their own specific leases. (I already advised of that this morning as per the e-mail below] however they cannot
register a mortgage that was granted to a subtenant. Maxine can complete the paper work on that in due course, We
also cannot register a mortgage on the Licence of QOccupation. We do not have that ability or the authority to do so.

Heith Undewson
Manager, Resource Authorizations

Ministry of Forests, Lands and Natural Resource Operations
200-10428 153 Street, Surrey BC, V5R 1E1

From: VENTRESCA, MICHAEL [majlto:MICHAEL.VENTRESCA@blakes, com]
Sent; Thursday, May 14, 2015 3:51 PM
To: Anderson, Keith FLNR;EX
Ce: Carol Lee: ROOS. NICHOLAS; joshua.jassebi@cibe.com: Davie, Maxine E FLNR:EX; Art Phillips 15.22
s.22 Catherine Kim; Laurie Foster; piefcoat@valkyrielaw.com
Subject: RE: Gibsons Marina - AAAA [BLC-ACTIVE.FID1551695]

Keith, have you had a chance to consider our suggestion below on simply consenting? Please advise as soon as you
carn. :

Michael Ventresca

Associate
michael.ventresca@biakes.com
Dir: 604-631-3382

From: VENTRESCA, MICHAEL

Sent: Thursday, May 14, 2015 9:00 AM

To: Anderson, Keith FLNR:EX

Ce: Carol Lee; ROOS, NICHOLAS; joshua jassebi@clbe.com; Davie, Maxine E FLNR:EX; Art Phillips S.22

1
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s 22 : Catherine Kim; Laurie Foster; piefcoat@valkyrielaw.com
Subject: Re: Gibsons Marina - AAAA [BLC-ACTIVE.FID1551695]

Keith we act for CIBC. Will FLNR simply "consent" to a mortgage being granted by the subtenant and licensee
to CIBC, acknowledging that the mortgage can't be “registered” with FLNR? That would provide some comfort
to CIBC. A letter confirming the crown consents to the subtenant and licensee granting a mortgage would be
sufficient.

Michael Veniresca

Associate

michael, ventrescaiblakes.com
Dir: 604-631-3392

Sent fiom my iPhone

On May 14, 2015, at 8:45 AM, Anderson, Keith FLNR:EX <Keith, Anderson@gov.be.ca> wrote:

Good Morning Carel

Maxine will be getting back to you on this

Further to our discussion yesterday.,

FLNR cannot register a mortgage against a Licence of Cccupation.

A mortgage can he registered against a lease, however, it can only be done where the mortgage is
issued to the holder of the lease, for example, a mortgage to the Town of Gibsons can be registered
against the Town of Gibsons lease or a mortgage to Hayak, can be registered again Hayak’s lease. We
cannot register a mortgage to a subtenant as the province had no refationship with the subtenant,

| appreciate that this is a bit of a complex issue because there are subleases involved and the province
has no relationship with the sublessees, only with the Town of Gibsons, or Hayak as the head lessees.

Hope that clarifies things a bit more.

Keith Undersan
Manager, Resource Authorizations

Ministry of Forests, Lands and Natural Resource Operations
200-10428 153 Street, Surrey BC, V5R 1F1

From: Carol Lee [mailto:clee@boughtoniaw.com]

Sent: Wednesday, May 13, 2015 6:37 PM

To: Anderson, Keith FLNR:EX

Cc: VENTRESCA, MICHAEL (MICHAEL.VENTRESCA@bJakes.com); nicholas.roos@hlakes.com:
ioshua.iassebi@cibre.rnm* Davie, Maxine E FLNR:EX; Art Phillipcg 22

s.22 o . Catherine Kim; Laurie Foster; piefcoat@valkyrielaw.com

Subject: FW: Gibsons Marina - AAAA [BLC-ACTIVE.FID1551695]

2
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Hi Keith — Further information, see below and attached re item 3.

Also, a consent was obtained by the ather counsel re licence 346294, file no 3412619 as an examnla,
Regards,

Carpl

From: VENTRESCA, MICHAEL [mallto:MICHAEL VENTRESCAG@blakes.com]

Sent: May-13-15 6:30 PM

To: Carol Lee; Anderson, Keith FLNR:EX {Keith.Anderson@aggy. b, rad

Cc: maxine.davie@gov.be.ca o 99 Art Phillips S.22 Catherine Kim;
Laurie Foster; ROOS, NICHOLAS; joshua.jassebi@cibc.com; piefcoat@valkyrielaw.com

Subject: RE: Gibsons Marina - AAAA [BLC-ACTIVE.FID1551695]

Altached is ticence no 239837, See saction 7.1 ~ the iicence may be mortgaged on consent.

Michae! Ventresca

Associate
michael.ventresca@blakes.com
Dir: B04-B31-3382

<imageO01.gif>

Blake, Cassels & Graydon LLP

595 Burrard Street, Suite 2600, Vancouver BC V7X 1L3
Teh 604-631-3300 Fax: 604-631-330¢

blakes.com | Twitter | Unsubscribe

Blala, Cassels & Graydon [LF | Barristers & Solicitors | Fatent & Trade-mark Agents
Vs evnail communication s CONFHIENTIAL AND LEGALLY PRIVILEGED. IF you are not the Inlended regpient, please noffy ime at the
telephone rumber showrs abave or by retura email and delelg this communication and any copy immadiately. Thank you

Uinformation paraissant dars ce message égectromque est CONFIDENTIELLE. Si ca messags vous est parvand par erraur. velilisz
immécdiatement rren aviser par ielepnone ou par couriel et en détruire toule copie. Mergl,

From: Carol Lee [mailto.clee@bgughioniaw.com])

Sent: Wednesday, May 13, 2015 6:27 PM

To: Anderson, Keith FUNRIEX {Keith.Anderson@gov.be.ca)

Cc: maxine.davie@gov.be.ca; @ 22 . Art Phillips .22 ' Catherine Kim;
Laurie Foster; ROOS, NICHOLAS; VENTRESCA, MICHAEL; joshua.jassebi@cibe.com;
piefcoat@valkyrielaw.com

Subject: Fw: Gibsons Marina - AAAA [BLC-ACTIVE.FID1551695)

Hi Keith, re item 3 below, could you revisit your position on this. | am advised consents have been
received re mortgage of licences from your office quite recently, We did not act an the licence regarding
2359837 so do not have a copy of the licence, but could you review it, as the lender’s counsel has
advised that it provides that it can be morigaged on Province consent.

Thanks

Caro!
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Carol A, Lee
C.A. Lee Law Corporation on behalf of Boughton Law Corporation
Direct 604 805 8333

Profile vCard

boughtoniaw

Bcughton Law Corporation Suite 700, 525 Burrard Street, P.O. Box 49290, Vancouver, BC V7X 138 Phone 604 587 6789 Fax 604 683
5317

g Doughtoniaw corn Twitler Bing Subscribe
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w7 you i e notify 0s immediately (coliact if by feiephone; Thank you.

i U £ g CHIF 54 Ninale or biosk 1egtimate email frong eiants, [f your amad contams impetant files or

glrclions . please ansure that wa acknoveadge rece it of thoge files or instructiong,

Tyou ane not in

From: Carol Lee [maiito:clee@boughtonlaw.com]

Sent: Wednesday, May 13, 2015 4:55 pPM

To: Anderson, Keith FLNR:EX (Keith.Anderson@gov,bc.ca)
Cc: maxing davig@gov.oc.ca; g 22 Art Phillips 8,22 .. Catherine Kim);
Laurie Foster; ROOS, NICHOLAS; VENTRESCA, MICHAEL,; joshua, jassebi@cibe.com;
piefcoat@valkyrielaw,.com

Subject; FW: Gibsons Marina - AAAA [BLC-ACTIVE,FID1551695]

Hi lkgith —

Thanks for taking my call. | confirm you have advised Maxine was away today so was unable to return
my calls.

I confirm you advised the following:

1. You have clarified that the Province does not consider applications for consent to mortgaging
subtenure interests, as it has determined it is not within its purview, but you would not treat a
lender taking such security without the Province’s consent a breach of your direct tenure
agreement with the Town, so our client would not be affected. If the Town itself financed its
tenure interest without your consent, that would be considered a breach of your agreemant
wih the Town;

2. The consent to assignment of the subtenure interest to Marina Hote! Holdings Ltd, re Lease
242058 (not 242088 which apparently 15 a typo on some documents) is in process and should be
forthcoming tomarrow, Thursday, for effect May 15, 2015;

3. Re licence 239837, you cannot grant a consent of mortgage of this interest, as the Province
does not treat a licence as being assignable by way of mortgage (versus a lease);

4. Re Lease 238162, you see no reason why you will not be able to provide your consent to the
martgage of this interest to CIBC, to come Thursday, effective May 15, 2015,

As discussed, could you please confirm the foregoing by reply email.
Let us know if any other Issues come up on the above, as needs to close on his purchase of the marina
on Friday and to do this he needs to have the consents and mortgages in place by then. We

understand the Town has provided you with or will be providing vou with a letter regarding the buoy
issue for the reconfigured marina slip area, and that you will not require a letter from the upland
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owner regarding its satisfaction as to the resolution of its alleged upland claims prior to the Province
granting the consent in 1 above.

Thanks and regards,

Carol

Carol A. Lee
C.A. Lee Law Corporation on behalf of Boughton Law Corporation
Direct 804 805 8333

Profite vCard

boughtonizw
Boughten Law Corporation Suite 700, 535 Burrard Streel. P.O. 80x 48290, Vancouver, BC V7TX 158 Phone 604 687 5788 Fax 604 683
5317
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From: Davie, Maxine E FLNR:EX [maifto:Maxine, Davie@gov.bc.ca]
Sent: May-12-15 11:16 AM

To: Carol Lee: Anderson. Keith FLNR:EX

Ccs.22 Catherine Kim; Anderson, Keith FLNRIEX; Cavill, Jacqueiine FLNR:EX; Art
Phillips; Marilo Carpenter; nicholas.reos@blakes.com; VENTRESCA, MICHAEL

(MICHARL VENTRESCAGblakes com); Marlo Carpenter; Cavill, Jacqueline FLNRIEX

Subject: RE: Gibsons Marina - AAAA [BLC-ACTIVE.FID1551695]

Carol, thank you for submitting the sub-tenure document and the fee for the consent to sub-tenure.

I will prepare the document and have it ready for signature effective May 15, 2015. If for some rzason
the sale doesn’t go through on that day please let me know.

You can accept this e-mail as notice that the Province will consent to 2 sub-tenure between The Town of
Gibsons and Marina Hotel Holdings Ltd, The sub-lease between the Town of Gibsons and Gibsons
Marina Hatel Inc, will be cancellied effective May 15, 2015,

Please note, however, that we cannot consent to a mortgage, using Crawn land and mprovements as
collateral, between a sub-tenant and their lender.

Maxine E. Davie

Senior Portfolic Administrator

Ministry of Forests, Lands and Natural Resource Operations
South Coast Natural Resource Region

(604) 586-4411, Fax (604} 586-4444

Our Vision: Economic prosperity and environmentea! sustainobility
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From Carol Lee Fmai!to clee@bouqhtqnlaw conﬂ
Sent: Monday, May 11, 2015 3:58 PM

To: Anderson, Keith FLNR:EX; Davie, Maxine £ FLNRIEX

Cci e Catherlne Kim; Anderson, Keith FLNR:EX; Cavill, Jacqueline FLNR:EX; Art
Phillips: Davie, Maxine E FLNR: EX; Marlo Carpenter; nicholas,roos@blakes.com; VENTRESCA, MICHAEL
{MICHAEL. VENTRESCAC blakes. com), Marlo Carpenter

Subject: RE: Gibsons Marina - AAAA [BLC-ACTIVE.FID1551695]

Hello Keith and Maxine —

[understand Keith and Art Phillins have discussed matters this morning regargding amendment of the
conditions to providing your consent. in addition, we understand he has communicated with Keith
regarding obtaining the Province granting consent to Canadian Imperial Bank of Commerce taking a
mortgage of the subtenure interest in sublease 242088, given, in particular, that the current marina
owners were afforded that consent.

We have accordingly rush couriered our firm’s cheque for consent to the assignment and consent to the
mortgage.

Canadian Imperial Bank of Commerce {“CBC”) also reguires mortgage security over the following
additional leasehold interests not connected with Gibsons Marina, namely:

1. Foreshore lease ficense No . 235837 with the Province, showing Klaus Fuerniss and Monika
Fuerness as the lessees. § 22
2. Water Lot Lease #238162 between the Province and Hyak Marine Services Ltd.

and accordingly, we hereby request consent to mortgage security to be granted in favour of CIBC, We
will send a cheque for payment for those 2 further consent requests. These consents are also required
for the ®iay 15 closing date regarding the purchase of Gibsons Marina.

Thanks and regards,

Carol

Carol A. Lee
C.A. Lee Law Corporation on behalf of Boughton Law Corporation
Direct 604 605 8333

Profile vCard
boughtoniaw

Buughion Law Corporation Suite 700, 595 Burrard Streat, P.O. Box 40280, Vancouver, BC V7X 158 Phong 504 887 8789 Fax 604 683
5317
wwnw bouahtonlaw com  Twitier Blog Subscrive
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From‘ Caroi Lee

Sent: May-08-15 1:20 PM

To: 'Davie, Maxine E FLNR:EX'; piefcoat@valkyrielaw.com

Ccrs.22 Catherine Kim; Anderson, Keith FLNR:EX; Cavill, Jacqueline FLNR:EX;
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nichalas.roos@blakes.com; 'Art Phillips’
Subject: RE: Gibsons Marina - AAAA [BLC-ACTIVE.FID1551695]

Hi Maxing -

Further to your email and our telephone discussion, in logking at the historical chain of leases, an earlier
one dated March 1 1982 on the back page references a Debenture gllowed to the sub lessee Gibsons
Marina Hotel Inc., so there is precedent for the Province 10 have consented to and even marked up a
notation of same. It is referenced as a sublease assigned by way of debenture, which is for all intents
and purposes regarding your concerns a mortgage/debenture of the sublease.

I will scan and email this to you,

Could you point this out to the policy section for reconsideration. As discussed, for the Ministry to
disallow maortgage security by anyone other than the tenant is impeding commercial activity on the
property, and will alse affect the ability in the long run for both the Province and the Town to coilect
rents. Wot many operators of business such as the marina business on this property can function
without security, especially at the start of it taking over the business, We doubt very much the Town is
interested in assigning its actual tenure to our client. It wants rent.

Just because the Province has no privity pf contract with anyone other than the Town does not
preciude the Province from consenting to the security being on the sublessee’s interest, as appears to
have occurred in the past for this interest.

Your quick attendance to this matter is appreciated, having regard to the May 15 clasing.
Thanks and regards,

Carod

Carol A. L.ee
C.A. Lee Law Corporation on behalf of Boughton Law Corporation
Direct 804 805 8333

Profile vCard

boughtoniaw

Joughton Law Corporation Suite 700, 595 Burrard Street, P.O. Box 48220, Vancouver, BC V7X 188 Phone 604 687 6789 Fax 604 683
5317

www boughtoniaw.com  Twitter Blog Subsgribe
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From: Davie, Maxine E FLNR:EX [mailto:Maxine.Davie@gov.be.cal
Sent:; May-08-15 9:38 AM ‘
To: Carol Lee; piefcoat@valkyrielaw.com |
Ccig 22 Catherine Kim; Anderson, Keith FLNR:EX; Cavill, Jacqueline FLNR:EX

Subject: RE; Gibsons Marina - AAAA [BLC-ACTIVE.FID1551695]

Carol, [ was discussing the sub-tenure holder’s desire to have a mortgage consented to with our Land
Programs Service Branch in Victoria (Policy section).
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[nitially thought that if the Town of Gibsons applied for a Consent to Mortgage between the sub-
tenant and the lender we would be able to consent to it because it was our client requesting the
consent, however, direction from policy is that the consent must be for a mortgage between our client

and a lender,

The Crown is not able to consent to the mortgage (in accordance with Article 7) between the sub-tenure
holder and the lender.

If a mortgage is obtained using this tenure as part of the security it must be consented to as per Article
7 of the Lease,

The only way for us to consent to a mortgage between the sub-tenure holder and a2 lender would be for
the Town of Gibsons to assign the tenure to the sub-tenant.

Maxine E. Davie

Senior Portfolio Administrator

Ministry of Forests, Lands and Natural Resource Operations
South Coast Natural Resource Region

(604) 586-4411, Fax (604) 586-4444

Cur Vision: Economic prosperity and environmental sustainabifity

From: Carol Lee {mailto:clee@boughtoniaw.com)

Sent: 07 May 2015 10:52

To: piefcoat@valkyrielaw.com

Cc: Davie, Maxine E FLNR:EX; §.22 ; Catherine Kim
Subject: FW: Gibsons Marina - AAAA [BLC-ACTIVE.FID1551695}

Hi Pamela —

| was able to get hold of Maxine Davie at the Province, today. We had previausly, in addition to the
consent request re assignment of tenure, also requested the Province consent for our client’s lender,
Canadian Imperial Bank of Commerce, to take mortgage security over the sub tenure interests,

Maxine has advised that the mortgage request as to the sub tenure interests needs to come from the
Town, and not the assignee. We will however, pay the consent request fee for this.

Could you have the Town make that request as soon as possible by express post and by emaif to
Maxine, and copy us as well by email.

Gaing forward, should we continue to deal through you or should we contact the Town directly on the
consent matters,

Thanks for your assistance.

Carol

Carol A, Lee
C.A. Lee Law Corporation on behalf of Boughton Law Corpaoration
Direct 604 805 8333

Profile vCard
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From: Pamela Jefcoat [mailto; DTefcoat@va1kynelaw com'l

Sent: May-06-15 1:32 PM

To: Carol Lee; maxine.davie@qgov,hc.ca

Subject: RE: Gibsons Marina - AAAA [BLC-ACTIVE.FID1551695]

Good afternoon, Maxine and Caro|

Further to Carol's emall below, please see the attached, which was sent by the Town directly to the
Province {via express post) on Monday.

Regards,
Pam

From: Carol Lee [mailtg:clee@boughtonlaw.com]

Sent: Tuesday, May 05, 2015 4:53 pM

To: meaxine davie@gov.bc.ca

Cc: Catherine Kim; o« 29 1 Klaus Fuerniss; Marlo Carpenter; piefcoat@valkyrielaw,com
Subject: Gibsons Marina - AAAA [BLC-ACTIVE.FID1551695]

Maxine, thank you for getting back to me on this. Attached is the form of agreement | am advised was
agreed to between the Town and out client.

Pam, could you confirm and provide a better copy without the notes, which | am advised have been
sorted out between the Town and our client and without the Draft mark.

The Town resolution will follow.

Regards

Carol A. Lee

C.A. Lee Law Corporation on behalf of Boughton Law Corporation

Direct 604 605 8333

Profile vCard

boughtoniaw

Boughtor Law Corperation Suits 700, 595 Burrard Street, F.C. 2ox 49290, Vancouver, BC V7X 158 Phone §04 637 6739 Fax 604 663

5417
www.boushtonlaw com  Twitter Blog Subscribe
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Davie, Maxine E FLNR:EX

From: Davie, Maxine E FLNR:EX

Sent: Tuesday, May 05, 2015 3:55 PM

To: 'Carol Lee'

cc: 'Catherine Kim'"; 'Marlo Carperiter’; ‘Art Phillips S.22
'pjefcoat@valkyrielaw.com’

Subject: RE: Sale of Gibsons Marina Your file No. 03356286 [BLC-ACTIVE.FID1551695]

f need to see the approved sub-iease and the council resolution regarding the assignment before { can give consent, if
the consent to sub-lease application fees have not yet been paid | will also need $250.00 plus GST for a total of $262.50.

Provided | get the information prior to the end of this week, we should be able to meet your deadline of May 15, 2015.
Maxine Davie

Senior Portfolio Administrator
{604} 586-4411

From: Caro! Lee [mailto:clee@boughtoniaw.com]
Sent: Tuesday, May 5, 2015 3:08 PM

To: Davie, Maxine E FLNR:EX

Cc: Catherine Kim; Mario Carpenter; Art Phillips g, 22 piefcoat@valkyrielaw.com
Subject: Sale of Gibsons Marina Your file No. 03356286 [BLC-ACTIVE.FID1551695]

Hi Maxine —

Further to my voice messages, we act for Marina Hotel Holdings Ltd. , who is purchasing the Gibsons Marina from
Gibsons Marina Hotel Inc., the current sub lessee.

The Town of Gibsons has approved an Assignment, Assumption and Amendment of the Sublease.

We understand Pamela Jefcoat of Valkyrie Law , counse] for the Town, is liasing with your office regarding amendment
of the head lzase.

We require the consent of the Province as to the Assignment to our dient, and consent as to aur client mortgaging its
feasehold and other interests, to its lender who is lending for the acquisition, CIBC.

The Closing Date is May 15, 2015.

Could you call me to discuss. | have left a message for Pamela but she is out of the office until 4:30.
Emanuel Machado at the Town is at 604-886-2274 x 204; 604-740-5996.

Pamela Jefcoat is at 604-263-4804

Thanks in advance,

Carol

Carol A. Lee
C.A. Lee Law Corpoeration on behalf of Boughton i.aw Corporation
' 1
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Direct 604 605 8333
Profile  vCard
boughtoniaw
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ECEIVED P:604-886-2274

y f F: 604-886-9735
AY 14 2015 Website: www.gibsons.ca

Hinistry Of Forests, Lands and Nalurs Seqspres Sasrativms
FrontCounter 8C

May 11, 2015

Ministry of Fo ) ns
Land Authorizations

South Coast Operations

200-10428 153rd Street

Surrey, BC

V3R 1E1

Attention: Mr, Keith Anderson, Ms. Maxine Davie and Ms. Jacgueline Cavill
Re: Your File: 0356286

Request for Consent to the renewal of Lease M59874 {the “Town Lease”) between
the Town of Gibsons (the “Town”) and Gibsons Marina Hotel Inc. {(“*GMHI”)

Further to our correspondence of May 01, 2015, we write to further clarify the proposed timing for
the creation of the untenured navigational channel.

Sections 6(f) and (g) of the AAAA deal specifically with the revised marina float layout and the
requirement that a navigational channel be established in the event of the development of the
upland properties, as follows:

“In the event that a development permit is issued by the Town of Gibsons in respect of one or
more properties located at either 409 fo 445 Gower point Road, Gibsons, BC {commonly referred
to as the "Shoal Bay Properties”) or at 377 to 407 Gower Point Road (commonly referred to as
“the proposed George Hotel and residences Site”, the Tenant will at its sole cost and expense:;

(i) within thirty days of the issuance of such development permit, remove
approximately 422 linear feet of that float designated as “A” (“Float A"} on the Marina Float
Layout Plan attached as section 1.5 of Appendix Il (the “Marina Float Layout Plan”) and will
relocate Float A to the north end of the Water [_ot, as shown on the Marina Float Layout Plan, for
the purpose of establishing a navigational channel (the *Navigational Channel’} in that area
shown hatched and identified as “Navigational Water” on the Marina Float Layout Plan; and

{ii} maintain the navigational channel for the remainder of the Term and will ensure that there

are no improvements, fixtures or other obstructions installed, constructed, placed or maintained
within the navigational channel”.
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2015-05-11-Letter to Province — AAAA 2

| hope this letter is helpful in providing clarity to this matter. If you have any questions or require
any further information at this time, please contact the writer at 604.886.2274 or
emachado@gibsons.ca.

Sincerely,

TOWN OF GIBSONS

Emanuel Machado /7

Chief Administrative Officer

cC: Gibsons Marina Hotel Inc., Attention: Mr. Michael Armstrong
Art Phillips and Associates Inc., Attention: Mr. Art Phiilips
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Davie, Maxine E FLNR:EX

From; Davie, Maxine E FLNR:EX

Sent: Friday, May 15, 2015 1:45 pMm

To: 'Carcl Lee’

Cc: emachado@gibsons.ca: Anderson, Keith FLNR:EX: pjefcoat@valkyrielaw.com
Subject: RE: Gibsons Marina - AAAA [BLC-ACTIVEFID1551695]

-Attachments; 0356286 consent to sub-lease. pdf

I'm net sure who efse needs to be advised of the sub-tenure consent.
Attached is 3 scanned copy of the Consent to Sub-lease between the Town of Gibsons and Marina Hotel Holdings Ltd.

The original will be sent to the Town of Gibsons for them to attach to their original Lease document.

Maxine E. Davie

Senior Portfolio Administrator

Ministry of Forests, Lands and Naturag| Resource Operations
South Coast Natural Resource Region

{604) 586-4411 Fax (604) 586-4444

Our Vision: Economic prosperity and environmental sus tainability

From: Carol Lee [mailto:cfee@boughtonlaw.com]
Sent: Friday, May 15, 2015 11:01 AM

To: Davie, Maxine E FLNR:EX

Subject: RE: Gibsons Maring - AAAR [BLC—AC‘I’[VE.FID1551695]

Today’s date, thanks

Carol A. Lee
CA. LeelLaw Corporation on behalf of Boughton Law Corporation
Direct 604 605 8333

Profile  vCard

boughtoniaw

Boughton Law Carparation Suite 700, 595 Burrard Street, P.0. Box 49290, Vancouver, BC v7X 138 Phone 604 687 6789 Fax 604 683 5317

Wy boughtontaw com  Twitter Blog Subscribe

Member of Meritas Law Firms Worldwide vy, meritas.crg
To ursubscribe piease click here.

This eiectronic communication (ermait) js intended only for the use of the addresses and may contair infarmation which is orivi‘eged and conitdential. If you are not
the intendad recipient, you are hereby notified any disseminztion, distribiufion or capying of this communication is strictly prohibited, If ¥ou have received this

commiutnication in errgr, please notify us immediataly {collect, i by telephone). Thark You.
WARNING: From tims to time, aur spam filiers eliminate or block legitimate email from clierts. If your email contains irrpostant files or instructicns, please ansure

}.Df'ﬂ.,?.!-‘.{‘E‘M%FE.‘E.’?P‘F.J?QSi[??‘???.tjjf.?h%'iiﬁ?%?f_"‘?S”HEEEPRS: T T T e e e
From: Davie, Maxine E FLNR:EX [mailto:Maxine.Davie@qov.bc.ca]

Sent: May-15-15 10:56 AM

To: Carol Lee

Subject: RE: Gibsons Marina - AAAA [BLC-ACTIVE.FIDISSIGQS]

Thanks Carol, what is or will be the effective date or reference date for the sub-lease — | need it to put in the consent —
the document | have is biank right now.
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Maxine E. Davie

Senior Portfolio Administrator

Ministry of Forests, Lands and Natural Resource Operations
South Coas! Natural Resource Region

(604) 586-4411, Fax {604} £586-4444

Cur Vision: Economic prosperity and environmental sustainabificy

From: Caro! Lee [mailtg:clee@boughtonlaw.com]

Sent: Friday, May 15, 2015 10:31 AM

To: Davie, Maxine E FLNR:EX

Ccg 2?2 ; Catherine Kim, Anderson, Keith FLNR:EX; Cavill, Jacqueline FLNR:EX; Art Philiips; Marlo
Carpenter; nicholas.roos@blakes.com; VENTRESCA, MICHAEL (MICHAEL .VENTRESCAG@blakes.com); Marlo Carpenter;
Cavill, Jacqueline FLNR:EX; piefcoat@valkyrielaw,com; dcompton-harvey@synergylaw,ca; brudy@synergylaw.ca
Subject: RE: Gibsons Marina - AAAA [BLC-ACTIVE.FID1551695]

Hi Maxine, C'BC's address 1s 400 Burrard Street, Vancouver British Columbia VEC 3A6.

t am asking Pamela to call you as soon as possible to address the Town's query with respect to the sub tenure.

Carol A, Lee
C A. Lee Law Corporation on behalf of Boughton Law Corporation
Direct 604 635 8333

Profiie vCard

boughtoniaw

Boughton Law Corporation Suite 700, 585 Burrard Street, P.0O. Sox 49290, Varncouvar, BC V7X 158 Phane 504 887 6788 Fax 604 683 4317
www. baughtonlaw.com  Twitter Blog Subscribe

To unsubscrine piease click here,

This lectronic communication {email} is intended only for the use of the addresses and may contain information which is priviieced and confidaniial, If you are 10t
the interged recizient. you arz hereby notifizd any dissemination. distiibution or copying of this cammuricetion is sirictly prohibitad. IF you heve racgived this
comrunication in errcr. please natify us mmeardiztely (collect, if by telephong). Thank yau.

WARMMNG: From time iz lime, cor spar fiters eliminste or plock legifmate emait fom clients 1€ your email containg imperant files or insinuctions, piaage gnsut2
that we acknowledge recaint of thoze fitles or instructions,
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Davie, Maxine E FLNR:EX

—

From: Davie, Maxine £ FLNREX

Sent; Friday, May 15, 2015 11.01 AM

To: 'Carol Lee'

Cc: nicholas.roos@blakes.com’; 'VENTRESCA, MICHAEL

(MICHAELVENTRESCA®@blakes.com)' §.22 . Art Phillips

s.22 ‘Catherine Kim'; 'Laurie Foster’

Subject: RE: CIBC / Hyak mortgage of iease 238162 {BLC-ACTIVE.FID1551695]

Attachments: 20150515104932.pdf

Attached is the signed consent for the mortgage on Hyak Marine Services Lid. lease.

The ariginal will be sent in the mail as it will need 1o be attached to the client’s lease document. Please advise the
address to send the hard copy consent to.

Thank you.

Maxine E. Davie

Senior Portfolio Administrator

Ministry of Forests, Lands and Natural Resource Operations
South Coast Natural Resource Region

{604) 586-4411, Fax (604) 586-4444

Qur Vision: Fconomic prosperity and environmentalf sustainability

From: Carol Lee [mailto:clee@boughtoniaw.cam]
Sent: Thursday, May 14, 2015 7:02 PM

To: Davie, Maxine E FLNR:EX

€¢: nicholas.roos@blakes.com; VENTRESCA, MICHAEL (MICHAEL.VENTRESCA@blakes.com); §.22
Art Phillips ¢ 992 _ J; Catherine Kim; Laurie Foster

Subject: RE: CIBC / Hyak mortgage of lease 238162 [BLC-ACTIVE.FID1551695]

Hi Maxine —

Qur client’s lender has advised i needs to see the consents before 11 am Friday morning so the internat application for
funding can go in on time before the 11 am cut off time.

Could you facilitate meeting this deadline by emailing the consents to all of the above parties when they are availabie.

Thanks

Carol A. Lee
C.A. Lee Law Corparation on behalf of Boughton Law Corporation
Direct 504 605 8333

Profile  vCard
boughtoniaw

Boughton Law Corporation Suite 700, 595 Burrard Street, P.Q. Box 49290, Vancouver, BC V7X 1S58 FPhone 604 857 6780 Fax 604 683 5317
www. boughtonlaw.com  Twitter Blog Subscribe

Member of Meritas Law Firms Woddwide  wew merias.org
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L our spam fiiters elimingts or black leg

From:
Sent: May-14-15 4:06 PM

To: maxine.davie@gov,.bc.ca

Cc: 'nicholas.roos@blakes.com’; VENTRESCA, MICHAEL (MICHAEL VENTRESCA@blakes.com); §.22
Art Phillips 15.22 : Catherine Kim; Laurie Foster (Ifoster@bouahtonlaw.com)

Subject: FW: CIBC / Hyak mortgage of lease 238162 [BLC-ACTIVE.FID1551695]

Hi Maxine —

Here itis re 238162. | have not yet heard if the 2008 Ci18C mortgage you referred to has been paid off and discharged by
CIBC. 2{b) of the mortgage terms (1™ attachment states the 1 day less werding you wanted to see.

I confirm you will be providing the consent to this mortgage as well as the consent to the assignment re the sub tenure
re 242098, tomorrow.

Regards,
Carol

Carol A, Lee
C.A. Lee Law Corporation on behalf of Boughton Law Carporation
Direct 604 605 8333

Profile vCard
bhoughtoniaw

Boughton Law Corporation Suite 700, 595 Burrard Straet, P.O. Box 48290, Vancouver, BC V77X 158 Phone 604 837 6728 Fax 804 683 5317
www.bguthtonlaw.com Ywitter Blog Subscribe

Member of Meritas Law Firms Worldwide  vaww maritas.org
To unsubscribe please click hare.

This eiectronic communication (emaif) is intended only for the uae ¢f the addressee and may contain information which is privileged and confidantiat 1f you are not
the intended recipient, you are harcby notified any dissemination. distribution or copying of this communication is strictly prohibited. if vou have receivad this
communication in ercor, pleass notity us immediately {collect. if by telzphone). Thark you.

WIARMING: From time to tirme. cur spam filers eliminate or block legitimate email from clients. If your email containg important files ar irstrictions, please ensura
that we acknowledge receips of thoze files or instructions.
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Davie, Maxine E FLNR:EX

From: VENTRESCA, MICHAEL « MICHAELVENTRESCA®@blakes.com>

Sent: Thursday, May 14, 2015 4:28 PM

To: Anderson, Kefth FLNR:EX; Davie, Maxine E FLNR:EX; Cavill, Jacqueline FLNR:EX
L of Carol Lee; ROOS, NICHOLAS

Subject: RE: Gibsons Marina - AAAA IBLC-ACTIVE.FID1551695]

Keith, for clarity, would the province consent to an unregistered mortgage granted by the subtenant under the sublease
and an unregistered mortgage granted by the licensee under the licence of occupation? In other words, would the
province simply consent to the morigage, as head landiord and licensor, on the understanding that such a mortgage
cannot be registered? The head lease and licence both permit mortgages on consent. Please advise.

Michael Ventresca

Associate

michael ventresca@blakes.com
Dir: 604-631-3392

From: Anderson, Keith FLNR:EX [ mailto:Keith.Anderson@gov.bc.ca]
Sent: Thursday, May 14, 2015 3:57 PM

To: VENTRESCA, MICHAEL,; Davie, Maxine E FLNR:EX; Cavill, Jacqueline FLNR:EX
Cc: Carol Lee; ROOS, NICHOLAS; joshua.jassebi@cibc.com; Art Phillips {g.22
Catherine Kim; Laurie Foster; pjefcoat@valkyrieiaw.com )
Subject: RE: Gibsons Marina - AAAA [BLC-ACTIVE.FID1551695]

We have no concerns with consenting to Hayck or Gibsons proceeding to register a mortgage they have taken out
against their own specific leases. (I already advised of that this morning as per the e-mail below) however they cannot
register a mortgage that was granted to a subtenani. Maxine can complete the paper work on that in due course. We
also cannet register a mortgage on the Licence of Occupation, We do not have that ability or the authority to do so.

Keith Undersen
Manager, Resource Authorizations
Ministry of Forests, Lands and Naturat Resource Operations

200-10428 153 Street, Surrey BC, V5R 1E1

From: VENTRESCA, MICHAEL [mailto;MICHAEL VENTRESCA@blakes.com]

Sent: Thursday, May 14, 2015 3:51 PM

To: Anderson, Keith FLNR:EX

Cc: Carol Lee; ROOS, NICHOLAS; joshua.jassebi@cibc.com; Davie, Maxine E FLNR:EX; Art Phillips S.22
e 27 __ Catherine Kim; Laurie Foster; piefcoat@valkyrielaw.com

Subject: RE: Gibsons Marina - AAAA [BLC-ACTIVE.FID1551695]

Keith, have you had a chance to consider our suggestion below on simply consenting? Please advise as soon as you
can.

Michae| Ventresca
Associata
michael. ventresca@@blakes.com
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Dir: 604-631-3382
From: VENTRESCA, MICHAEL

Sent: Thursday, May 14, 2015 9:00 AM

To: Anderson, Keith FLNR:EX

Ce: Carol Lee: ROOS, NICHOLAS; joshua.jassebi@cibe.com; Davie, Maxine E FLNR:EX; Art Phillips 5.22

5.22 Catherine Kim; Laurie Foster; pjefcoat@valkyrielaw.com

Subject: Re: Gibsons Marina - AAAA [BLC-ACTIVE.FID1551695]

Keith we act for CIBC. Will FLNR simply "consent" to a mortgage being granted by the subtenant and licensee
to CTBC, acknowledging that the mortgage can't be "re gistered” with FLNR? That would provide some comfort
to CIBC. A letter confirming the crown consents to the subtenant and licensce granting a mortgage would be
sufficient.

Michael Ventresca

Associate

michael ventresca/blakes.com
Dir: 604-631-3392

Sent from my iPhone

On May 14, 2015, at 8:45 AM, Anderson, Keith FLNR:EX <Keith.Anderson@gov.bc.cv wrote:

Good Morning Carol

Maxine will be getting back to you on this

Further to our discussion yesterday.

FLNR cannot register a mortgage against a Licence of Gccupation.

A mortgage can be registered against a lease, however, it can only be done where the mortgage is
issued to the holder of the lease, for example, a mortgage to the Town of Gibsons can be registered
against the Town of Gibsons lease or a mortgage 1o Hayak, can be registered again Hayak’s lease. We

cannot register a mortgage to a subtenant as the province had no relationship with the subtenant.

| appreciate that this is a bit of a complex issue because there are subleases involved and the province
has no relationship with the sublessees, only with the Town of Gibsons, or Hayak as the head lessees.

Hope that clarifies things a bit more.

FHeith Uaderson

Manager, Resource Authorizations

Ministry of Forests, Lands and Natural Resource Operations
200-10428 153 Street, Surrey BC, V5R 1E1
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From: Carol Lee [mailto:clee@boughtonlaw.com]
Sent: Wednesday, May 13, 2015 6:37 PM
To: Anderson, Kejth FLNR:EX
Cc: VENTRESCA, MICHAEL (MICHAEL.VENTRESCA@blakes.com); nicholas.roos@blakes.com;
ioshua.jassebi@cibe.com; Davie, Maxine E FLNR:EX; Ast Phillips g 22
2?2 Catherine Kim; Laurie Foster; pjefcoat@valkyrielaw.com
Subject: FW: Gibsons Marina - AAAA [BLC-ACTIVE.FID1551695]

Hi Ketth — Further information, see beiow and attached re item 3.
Also, a consent was obtained by the other counsel re licence 346294, file no 3412619 as an example.
Regards,

Caro!

From: VENTRESCA, MICHAEL [mailte:MICHAEL. . VENTRESCA®biakes.com]
Sent: May-13-15 6:30 PM

To: Carol Lee; Anderson, Keith FLNR:EX (Keith.Anderson@gov.bc.ca)

Cc: maxine.davie@gov.beea; « 22, .. ArtPhilipg.22 _ _; Catherine Kim;
Laurie Foster; ROOS, NICHOLAS; joshua.jassebi@cibe.com; piefcoat@valkyrielaw.com

Subject: RE: Gibsons Marina - AAAA [BLC-ACTIVE.FID1551655]

Attached is licence no 238837. See section 7.1 — the licence may be mortgaged on consent,

Michael Ventresca

Associate
michael.ventresca@blakes.com
Dir: 804-631-3392

<imageQ01.gif>

Blake, Cassels & Graydon LLP

595 Burrard Street, Suite 2600, Vancouver BC V7X 1L3
Tel 604-831-3300 Fax: 604-631-3309

blakes.com | Twitter | Unsubscribe

Blake, Cassels & Graydon LLP | Barristers & Soliciters | Patent & Trade-mark Agents
This email comrmunication is CONFIDENTIAL AND LEGALLY PRIVILEGED. If you are not the intended recipient, please notify me at the
tetepnone nurmber shown above or by return email and delete this communication and any copy immediatsly. Thank you.

L'information paraissant dans ce message élsctroniqueg est CONFIDENTIELLE. Si ce massage vous est parvenu par eseur, veuillez
imnrediaternent man aviser par téléphone ou par courrigl et en détruire toute copie. Merci,

From: Carol Lee [mailto:clee@boughtonlaw,.com]

Sent: Wednesday, May 13, 2015 6:27 PM

To: Anderson, Keith FLNR;EX (Keith.Anderson@gov.he,ca)

Cc: maxine davie@gov.bc.ca; o 292 Art Phillips s.22 Catherine Kim;
Laurie Foster; ROOS, NICHOLAS; VENTRESCA, MICHAEL; joshua.jassebi@cibe,com;
piefcoat@valkyrielaw.com

Subject: FW: Gibsons Marina - AAAA [BLC-ACTIVE.FID1551695]

Hi Keith , re #tem 3 below, could you revisit your position on this, } am advised cansents have been
received re mortgage of licences from your office quite recently. We did not act on the licence regarding

3
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239837 so do not have a copy of the licence, but could you review it, as the lender's counsel has
advised that it provides that it can be mortgaged on Province consent,

Thanks

Carol

Carol A. Lee
C.A. Lee Law Corporation on behalf of Boughton Law Corporation
Direct 604 605 8333

Profile vCard
boughtoniaw

Boughton Law Corporation Suite 700, 595 Burrard Street, P.O. Sox 48290. Vancouver. BC W7X 158 Phone 604 687 6788 Fax 604 €83
5317
www. boughtonlaw.com Twitter Blog Subscrbe

To unsuibssiibe pleass click hera.

This electrenis communication {emaif) is imended orly for the use of the addréssee and may
corfidential, if you a2 not the intended racipient. you are hereby notifad any dissemination, ¢
strivtly prohibited. If you have roceivad this communication in ermor, please olify us immediaf
WARNING: From time o tima, our spam filters eliminate or block legitimate email from clients. §
instructions. please ensurg thal we acknowlodee receipt of these files or instructions.

rirain i

From: Carol Lee [mailto:clee@boughtoniaw.com]

Sent: Wednesday, May 13, 2015 4.55 PM

To: Anderson, Keith FLNR:EX (Keith.Anderson@qgov.bc.ca}

Ce: maxine.davie@gov.bc.ca g 22 Art Philiips s.22 Catherine Kim;
Laurie Foster; ROOS, NICROLAS; VEN | RESCA, MICHAEL; joshua.jassebi@cibg.com;
pjefcoat@valkyrielaw.com

Subject: FW: Gibsons Marina - AAAA [BLC-ACTIVE.FID1551695]

Hi Keith —

Thanks for taking my call. | confirm you have advised Maxine was away today so was unable to return
my calls.

| confirm you advised the following:

1. You have clarified that the Province does not consider applications for consent to mortgaging
subtenure interests, as it has determined it is nat within its purview, but you would not treat a
lender taking such security without the Province’s consent a breach of your direct tenure
agreement with the Town, so our client would not be affected. If the Town itself financed its
tenure interest without your consent, that would be considerad a breach of your agreement
with the Town;

2. The consent to assignment of the subtenure interest to Marina Hote! Holdings Ltd. re Lease
242098 (not 242088 which apparently is a typo on some documents) is in process and should be
forthcoming tomorrow, Thursday, for effect May 15, 2015;

3. Re Licence 239837, you cannot grant a consent of mortgage of this interest, as the Province
does not treat a licence as being assignable by way of mortgage (versus a lease);

4. Re lease 238162, you see no reason why you will not be able to provide your consent to the
mortgage of this interest to CIBC, to come Thursday, effective May 15, 2015.

As discussed, could yau please confirm the foregoing by reply email.
4
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Let us know if apy other issues come up on the above, as needs to close on his purchase of the marina
on Friday and to do this he needs to have the consents and mortgages in place by then. We
understand the Town has provided you with or will be providing you with a letter regarding the buoy
issue for the reconfigured marina siip area, and that you will not require a letter from the upland
owner regarding its satisfaction as to the resolution of its alleged upland claims prior to the Province
granting the consent in 1 above.

Thanks and regards,

Carol

Caro}l A. Lee
C.A. Lee Law Corporation on behalf of Boughton Law Corporation
Direct 604 805 8233

Profile vCard

boughtoniaw

Beughton Law Corporation Suite 700, 595 Burrard Street, P.O. Box 49290, Vancouver, BC V7X 188 Phone 604 687 6788 Fax 804 683
5317
wwyw.boughtonlaw.com Twitter Blog Subscribe
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From: Davie, Maxine £ FLNR:EX [mailto:Maxine,Davie@gov.bc.ca]
Sent: May-12-15 11:16 AM

To: Carol Lee; Anderson, Keith FLNR:EX

Ce:g 22 Catherine Kim; Anderson, Keith FLNR:EX; Cavill, Jacqueline FLNR:EX; Art
Phillips; Marlo Carpenter; nicholas.rogs@blakes.com; VENTRESCA, MICHAEL

(MICHAEL VENTRESCA@blakes.com); Marlo Carpenter; Cavill, Jacquetine FLNR:EX

Subject: RE: Gibsons Marina - AAAA [BLC-ACTIVE.FID1551695]

Carol, thank you for submitting the sub-tenure document and the fee for the consent to sub-tenure.

I will prepare the document and have it ready for signature effective May 15, 2015. If for some reason
the sale doesn’t go through on that day please let me know.

You can accept this e-maif as notice that the Province will consent to a sub-tenure between The Town of
Gibsons and Marina Hotel Holdings Ltd. The sub-lease between the Town of Gibsons and Gibsons
Marina Hote! Inc. will be cancelled effective May 15, 2015.

Please note, however, that we cannot consent to @ mortgage, using Crown land and Improvements as
collateral, between a sub-tenant and their lender.

Maxine E. Davie

Senior Portfolio Administrator

Ministry of Forests, Lands and Natural Resource Operations
South Coast Natural Resource Region

(604) 586-4411, Fax (604) £86-4444
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Cur Vision: Economic prosperity and environmental sustainability

FrOm Carol Lee Fmallto clee@bouqhtonfaw comT

Sent: Monday, May 11, 2015 3:58 PM

To: Anderson, Keith FLNR:EX; Davie, Maxine E FLNR:EX

Cc: g 22 Catherine Kim; Anderson, Keith FLNR:EX; Cavill, Jacqueline FLNR:EX; Art
Phillips; Davie, Maxine E FLNR:EX; Marlo Carpenter; nichclas, roos@blakes.com; VENTRESCA, MICHAEL
(MICHAELVENTRESCA®@blakes.com); Marlo Carpenter

Subject: RE: Gibsons Marina - AAAA [BLC-ACTIVE.FID1551695]

Hallo Keith and Maxine —

| understand Keith and Art Phillips have discussed matters this morning regarding amendment of the
conditions to providing your censent. [n additicn, we understand he has communicated with Kefth
regarding obtaining the Province granting consent to Canadian Imperial Bank of Commerce taking a
maortgage of the subtenura interest in sublease 242088, given, in particular, that the current marina
owners were afforded that consent.

We have accordingly rush couriered our firm’s cheque far cansent to the assignment and consent to the
mortgage.

Canadian Imperial Bank of Commerce (“CIBC”} also requires mortgage security over the following
additional leasehold interests not connected with Gibsons Marina, namely:

1. Foreshore lease license No . 239837 with the Province, showing Klaus Fuerniss and Monika
Fuerness asthe lessees. @ .22 o it ic s e e e e
2. Water Lot Lease #238162 between the Provmce and Hyak Marme Serwces Ltd

and accordingly, we hereby request consent to mortgage security to be granted in favour of CIBC. We
will send a chegue for payment for those 2 further consent requests. These consents are also required
for the May 15 closing date regarding the purchase of Gibsons Marina.

Thanks and regards,

Carol

Carol A. Lee
C A Lee Law Corporaticn on behalf of Boughton Law Cerporation
Direct 604 605 8333

Profile vCard
boughtoniaw

Boughton Law Corporation Suite 700, 585 Burrard Street, P.O. Box 48280, Vancouver, BC V7X 158 Phone 604 687 6789 Fax 504 683
317
www boughtonlaw com Twitter Blog  Subscribe

e Law Firme Warldwise  wasameiiigs org
piessa chick hara,

Iembar of Meri
To unaubscribs

This efzelrenic communication (emall is inlsrdad only for the use of the addresses and may conlain informeation which s privicaged and
cm artial. it vou ar2 not the interde ien:, you gre hereby notfied any diszemingiion, distribution or copying of this communication is
sirictly prohibited. If you have received this communicaiion in erfor, please nolify us immeadiately (colleck, if by teleohone). Thur‘l\ you.
uﬂRNl\q From tirie o time. our seam fillers eliminate or block legitimate email from chignts. If your email containg baporian: fles or

insfroclions, please ensurg thal we goknowlsdge receipt of thass files or instuctians.
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From: Carol Lee

Sent: May-08-15 1:20 PM

To: 'Davie. Maxine E FLNR:EX'; piefcoat@valkyrielaw.com

Ce:822 .. Catherine Kim; Anderson, Keith FLNR:EX; Cavill, Jacqueline FLNR:EX;
nicholas.roos@bizkes.com; 'Art Phillips'

Subject: RE: Gibsons Marina - AAAA [BLC-ACTIVE.FID1551695]

Hi Maxing —

Further to vour email and our telephone discussion, in looking at the historical chain of leases, an earfier
one dated March 1 1982 on the back page references a Debenture allowed to the sub lessee Gibsons
Marina Hotel Inc,, so there is precedent for the Province to have consented to and even marked up a
notation of same. It is referenced as a sublease assigned by way of debenture, which is for all intents
and purposes regarding your concerns a mortgage/debenture of the sublease.

I will scan and email this to you.

Could you paint this out to the policy section for reconsideration. As discussed, for the Ministry to
disallow mortgage security by anyone other than the tenant is impeding commercial activity on the
property, and will also affect the ability in the leng run for both the Province and the Town to collfect
rents. Not many operators of business such as the marina business on this property can function
without security, especially at the start of it taking over the business. We doubt very much the Town is
interested in assigning its actual tenure to our client. It wants rent.

Just because the Province has no privity pf contract with anyone other than the Town does not
preclude the Province from consenting to the security being on the sublessee’s interest, as appears to
have occurred in the past for this interest.

Your quick attendance to this matter is appreciated, having regard to the May 15 closing.
Thanks and regards,

Carol

Carcl A. Lee
C.A. Lee Law Corporation on behalf of Boughton Law Corporation
Direct 604 605 8333

Profile vard
boughtoniaw

Boughton Law Corporation Suite 700, 595 Burrard Street, P.Q. Box 48290, Vancouver, BC W7X 158 Phone 604 687 6789 Fax 604 683

5317
www boughtonlaw com  Twitter Blog Subscribe

fember of Meritas Law Firms Workdwide  www Ineritas.ofg
To unsibsecribe please click here.

This electronic communiation {emait) is imtended only for the use of the addressee and may contain information which is privilegad and
confidential. if you are not the interded recipignt, you are hereby notified any dissemination, distribution cr copying of this communicztion is
strictly prohitited. [f you have received this cormmunication in error, please notify us immediately {collect. if by telephone). Thank you.
WARNING: From time to time, our spam fiiters eliminate or block legitimate ermnail from clients. If your email contzing imporiant files or

From: Davie, Maxine E FLNR:EX [mailto: Maxine.Davie@gov.bc.ca]

Sent: May-08-15 9:38 AM

To: Carol Lee; piefcoat@valkyrielaw.com

Cc:c 29 » Catherine Kim; Anderson, Keith FLNR:EX; Cavill, Jacqueline FLNR:EX
Subject: RE: Gibsons Marina - AAAA [BLC-ACTIVE.FID1551695]
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Carol, } was discussing the sub-tenure holder's desire to have a mortgage consented to with our Land
Programs Service Branch in Victoria {Policy section).

I initially thought that if the Town of Gibsons applied for a Consent to Martgage between the sub-
tenant and the lender we would be able to consent to it because it was our client requesting the
consent, however, direction from policy is that the consent must be for a mortgage between our client
and a lender.

The Crown is not able to consent to the mortgage (in accordance with Article 7) between the sub-tenure
holder and the lender.

If a mortgage is obtained using this tenure as part of the security it must be consented to as per Article
7 of the Lease.

The only way for us to consent to a mortgage between the sub-tenure holder and a lender would be for
the Town of Gibsons to assign the tenure to the sub-tenant.

Maxine E. Davie

Senior Portfolio Administrator

Ministry of Forests, Lands and Natural Resource Operaticns
Scuth Coast Natural Resource Region

(604} 586-4411, Fax (804) 5886-4444

Our Vision: Economic prosperity and environmental sustainability

From: Carol L ee [mailto:clee@boughtontaw.com)

Sent: 07 May 2015 10:52

To: piefcoat@yvalkyrielaw.com

Cc: Davie, Maxine E FLNR:EX; §.22 Cathering Kim
Subject: AW Gibsons Marina - AAAA [BLC-ACTIVE.FID1551695]

Hi Pamela —

| was able to get hold of Maxine Davie at the Province, today. We had previously, in addition to the
consent request re assignment of tenure, also requested the Province consent for our client’s lender,
Canadian Imperial Bank of Commerce, to take mortgage security over the sub tenure interests. -

Maxine has advised that the mortgage request as to the sub tenure interests needs to came from the
Town, and not the assignee. We will however, pay the consent request fee for this.

Could you have the Town make that request as soon as possibile by express post and by emaii to
Maxine, and copy us as well by email.

Going forward, should we continue to deal through you or shouid we contact the Town directly on the
consent matters.

Thanks for your assistance.

Caro!

Carol A. Lee
C.A. Lee Law Corporation on behalf of Boughton Law Corporation
8
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Direct 604 605 8333
Profile vCard
boughtoniaw

Boughton Law Carporation Suite 700, 595 Burrard Street, P.Q. Box 49290, Vancouver, BC V7X 158 Phone 604 687 6788 Fax 604 683
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WARNING! From tirme to time, our spam filters etiminate or black legitimate email from clients. ¥ vour emai contais imeriant files or
insiructions, please ensure that we acknowledge receipt of thase files or instructions,
From: Pamela Jefcoat [mailto:pjefcoat@valkyrielaw.com)

Sent: May-06-15 1:32 PM

To: Carol Lee; maxine . davie@gov.bc.ca

Subject: RE: Gibsons Marina - AAAA [BLC-ACTIVE.FID1551695]

Good afternoon, Maxine and Carol

Further to Carol's email below, please see the attached, which was sent by the Town directly to the
Province (via express past) on Monday.

Regards,
Pam

From: Carol Lee [mailto:clee@boughionlaw.com]

Sent: Tuesday, May 05, 2015 4:53 PM

To: maxine.davie@gov.bc.ca

Cc: Catherine Kim; g 22 Kiaus Fuerniss; Marlo Carpenter; piefcoat@valkyrielaw.com
Subject: Gibsons Marina - AAAA [BLC-ACTIVE.FID1551695]

Maxine, thank you for getting back to me on this. Attached is the form of agreement | am advised was
agreed to between the Town and out client.

Pam, could you confirm and provide a better copy without the notes, which | am advised have been
sorted out between the Town and our client and without the Draft mark.

The Town resalution will follow.

Regards

Caroi A. Lee
C.A. Lee Law Corperation on behalf of Boughton Law Corporation
Direct 604 605 8333

Profile vCard
boughtoniaw

Boughton Law Corporation Suite 700, 595 Burrard Street, P.O. Box 49290, Vancouver, BC V7X 1S8 Phone 504 687 6780 Fax 604 683

5317
wiviw boughtonlaw.com  Twitter Blog Subscribe

WMember of Meritas Law Firms Worldwide  wwaw,meritas org
To unsubscribe please click here.

This electranit communication {email; is iniended only for tha use of the addresses and mazy centain information which is privileged and

confidential. If you are not the infendad recipient. you are hereby notified any disseminalion, distribution or copying cf this commurnication is
sirictly prohibited. I you have received this communication in error, plaase notify us immediately {callect. if by telephong). Thank yous.
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Fa O3 5662

May 11, 2015 _ File #: 872271
Direct: 64 603 8333 _
Emaii; c!_ee@bough‘ton}aw,com
BY RUSH COURIER

Ministry of F orests, Lands and Natura] Resourcs Operatigns
Suite 200, 10428 - 153 Street
Surrey, BC V3R IE]

Altention: Ms. Maxine Davie
Senior Portfolio Administrator

Dear Ms, Davie:

Re: Sale of Gibsons Maring _

Further o Keith Anderson's letter 1o our client's consultant, Art Phillips of Art PhiHips and Associatas Inc.,
dated March 3,2015, 3 copy of which is attached, our recen COmmunications and At Phillips' telephone
“Ommunications with Keith Anderson today, enclosed please our fimy's cheque in the amount o1 $325.00 as fee
for the consents to:

I Assignment of the subtenure intereg: from Gibsons Marina Hote] Inc., to Marina Hotej Holdings Itd.
(”MIHL”); and

2. Mortgage of the intersst from MHHL to ji5 lendar, Canadian Imperia} Bank of Commercs,

We are adyisaqd the Towr, of Gibsons has forwarded 1o You itg package and Tequest. which includes a copy of
the agreed forp, of the Assignment, Assumptior angd Amendment Agresment.

We also confiny we farwarded 1o You a copy of the town Council resoiution thar We were provided with,
Another Copy is enclosed,

We trust the foregoing is in order and hope that the Consents can be provided by Wednes:iay 50 that closing
can take place on Friday. If vou haye any other questions, please do not hesitate to contact me or Catheripe
Kim (ckim-@boughton]aw.com}, another lawyer in oy office who js assisting.

£ O35 ¢py RECFIVED
Disp, 393724 MAY 12 2015

Ministry Of Enrests, Lands and Hatozal Resauree Operations

TAeas TR,
$325.60 g #/M(%i

Phone g4 687 a7ag Boughtor Law Corooration ACB454479 ) ’
F TN ita o amf : f 48 FNR'2015-'5 536
Fax 604 6£3 5317 Suite 707 - 598 Burrare strag;, FO. Box 4929c page 3o ;

Ernair info@boughiomc:w,cam Yanzouver, BC Cannda v7x 158 Boughtaniow.com T iy



BRITISH
COLUMBIA

May 29, 2015
Our File: 0356286

Town of Gibsons

PO BOX 340

Gibsons, BC VON 1v0

Dear Sir or Madam:

Re: Lease No. 242098, Consent to Sub-Lease

Please find enclosed your copy of the Consent to Sub-Lease which in accordance
with Article 7 in the lease gives consent to sub-lease to Marina Hotel Holdings Ltd.
and provides terms and conditions thereto.

Please attach this Consent to Sub-Lease to your Lease as it forms an integral
part of the document.

If you have any questions regarding this information, do not hesitate to contact
Maxine Davie at 604-586-4411.

Yours truly,

A

frma Rempel
Administrative Assistant

Enclosure

Ministry of Forests, Lands and South Coast Natural Resource Region Suite 200, 10428 - 133 &t
Nartural Resource Operations ' Sutrey BC V3R 1R1
' Phone: (604} 586-4400
Fax (604) 586-4444
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TOWN OF GIBSONS

P O Box 340 P:604-886-2274
474 South Fletcher Road F: 604-886-9735
Gibsons, BC VON 1V0 Website: www.gibsons.ca

May 01, 2015

Ministry of Forests, L.ands and Natural Resource Operations
Land Authorizations

South Coast Operations

200-10428 153rd Sfrest

Surrey, BC

V3R 1E1

Attentiort: Mr. Keith Anderson, Ms. Maxine Davie and Ms. Jacqueline Cavill
Re: Your File: 0356286

Request for Consent to the renewal of Lease M53874 (the “Town Lease”) between
the Town of Gibsons (the “Town”} and Gibsons Marina Hotel Inc. (“GMHI”)

As you know, the Town and Her Majesty the Queen in Right of the Province of British Columbia,
as represented by the minister responsible for the Land Act {the “Province”) entered into a lease,
dated as of March 1, 2012, for commercial marina purposes over District Lot 6093, Group 1, New
Westminster District, containing 3.874 hectares (the “Head Lease”). The Head Lease was
issued to replace Lease No. 231544, which expired March 1, 2012. The Province then
subsequently approved the Town’s renewal of the Town Lease with GMHI.

We now write pursuant to section 7.1 of the Head Lease to formally request the Province’s
consent to the assignment of the Town Lease from GMHI to Marina Hotel Holdings Ltd.
("MHHL"). MHHL is a company established by Kiaus Fuerniss.

In previous discussions between the Town, Province and representatives from MHHL/Klaus
Fuerniss Enterprises Lid. regarding the proposed assignment, the Province indicated that the
Town must submit to the Province for review an assignment and assumption agreement among
the Town, GMHI and MHHL. The Province has also requested that the Town and MHHL include
provisions in the assignment and assumption agreement to address any potential interference
with the riparian rights of the upland owners of the water lot, namely Shoal Bay Properties Lid.
Specifically, the Pravince has requested that a revised float lay out plan for the marina be
prepared that establishes an untenured, navigational channel to secure access to deep water.

Accordingly, we now attach for the Province's review and approval the draft Assignment,
Assumpfion and Amending Agreement (“AAAA”} between the threse parties. You will see that
sections 6(f) and (g) of the AAAA deal specifically with the revised marina float lay out and the
requirement that a navigational channel be established in the event of the development of the
upiand properties.
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2015-05-01-Letter to Province — AAAA 2

In fight of the foregoing, we write to request that the Province provide its written consent to the
assignment of the Town Lease from GMHI to MHHL pursuant to the terms and conditions set out
in the AAAA.  As this matter is time sensitive, we would appreciate your response and any
comments you may have at your earliest convenience.

If you have any questions or require any further information at this time, ptease contact the writer
at 604.886.2274 or emachado@gibsons.ca.

Sincéreiy,

TOWN OF GIBSONS

Emanuel Machadn 7

Chief Administrative Officer

ce; Gibsons Marina Hotel Inc., Attention: Mr. Michael Armstrong
Art Phillips and Associates Inc., Attention: Mr. Art Phillips
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DRAFT

ASSIGNMENT, ASSUMPTION AND AMENDMENT AGREEMENT

THIS AGREEMENT ("Agreemént") made as of the day of ' , 2015,
BETWEEN:
GIBSONS MARINA HOTEL INC., a company incorporated pursuant
to the laws of British Columbia and having an address at 675 Prowsa
Road, Gibsons, B.C. VON 10

(the “Assignor”)

AND:
MARINA HOTEL HOLDINGS LTD., a company incorporated
pursuant fo the laws of British Columbia and having an address at P.O.
Box 570 Gibsons, B.C. VON 1v0
INTD: KFE to confiry whether ASSIgnEE erI also be acqg umng GMHP’s assets
under the Purchase and Sale Agreement. if not;, KFE will rieed to- provide Town
with a separate Indemmty}
(the “Assignee”)
AND:
TOWN OF GIBSONS, having an address at Municipal Hall, Post
Office Box 340, Gibsons, B.C. VON 1VD
(the "Town")
WHEREAS:

A. By an agreement dated March 1, 2012 and subsequent to g lease dated March 1,
1982, the Town, as lessee, entered info a Head Lease (the "Head Lease"™ with Her
Majesty the Queen in Right of the Province of British Columbia, represented by the
minister responsible for the Land Act (the "Provincial Crown"), as [lessor, the
Provincial Crown demised and [eased unto the Town those portions of certain lands
and premises shown cutlined in bold on the Schedule attached to the Head Lease
entitled “Legal Description Schedule” and legally described as:

District Lot 6093, Group 1, New Westminster District, containing 3.874 hectares

except for those parts of the land that, as at March 1, 2012, consist of highways (as
defined in the Transportation Acf) for the purpose of maintaining and operating a
commercial marina and for a 30-year term (the “Term”) expiring on February 28, 2042;

B. By a Sublease dated November 17, 1983 (the “Original Sublease”) entered into
between the Town, as sublessor, and the Assignor, as sublessee, the Town agreed to
sublease the Water Lot {as defined in the Original Sublease) and lease the Lands and
Public Use Lands (each as defined in the Original Sublease) to the Assignor;
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C. By an agreement dated May 1, 2014 (the "Renewal Agreement"), the Town and the
Assignor agreed to amend and renew the Original Sublease upon the further terms and
conditions set forth in the Renewal Agreement (the Original Sublease, as renewed and
amended by the Renewal Agreement, is herein referred to as the "Sublease™);

D. In accordance with Article 7 of the Head Lease, the Provincial Grown has consented to
the Sublease;

E. The Assignor is the general partner of Gibsons Marina & Hotel Limited Partnership (the
"Limited Partnership"), a British Columbia limited partnership that operates a marina
to berth boats, together with launching and other facilities, a retait store and a parking
iot {the "Marina Business™);

F. Pursuant to a Purchase Agreement dated January 28, 2015 (the "Purchase
Agreement"), the Limited Partnership has agreed to sell, and the Assignee has agreed
to purchase, subject to cerfain exceptions listed in the Purchase Agreement, all the
property, assets and undertaking of the Marina Business, as a going concern;

G. Pursuant to the Purchase Agreement, the Assignor desires to assign all of its right and
fitie in and fo the Sublease and in and to the Lands and Water Lot to the Assignee;

H. Pursuant to Paragraph 1(h) of the Original Sublease and Section 7.1 of the Head
Lease, the Assignor may only assign its rights and title in and to the Sublease with the
prior written consent of the Town and the Provinciai Crown;

i In accordance with Article 7 of the Head Lease, the Provincial Crown has consented to
the assignment of the Sublease by the Assignor in favour of the Assignee in
accordance with this Agreement;

J. The Assignor and the Assignee have requested the Town's consent to the assignment
of the Sublease by the Assignor in favour of the Assignee and the Town has agreed to
grant its consent to such assignment in accordance with the terms of this Agreement;
and

K. The Assignee and the Town have agreed to further amend the Sublease, as assigned,
in accordance with the terms and conditions set out in this Agreement.

NOW THEREFORE WITNESS that in consideration of the premises herein and of other good
and valuabie consideration (the receipt and sufficiency of which is hereby acknowledged by
each of the parties hereto), the parties hereto covenant and agree as Tollows:

1. Defined Terms. Except as otherwise defined in this Agreement, capitalized terms used
in this Agreement have the meanings ascribed to those terms in the Sublease.

2. Effective Date. For the purposes of this Agreement, the “Effective Date” shall mean
12:00 a.m. onthe ___ day of 2015.
3. Assignment. Effective on the Effective Date, the Assignor absolutely assigns unto the

Assignee all of its right, title and interest in and to the Lands and the Water Lot and in
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and to the Sublease, fogether with the unexpired residue of the term thereof, and
together with ali of the benefits and advantages to be derived therefrom, to have and to
hold the same unto the Assignee subject to the observance and performance by the
Assignee of all of the terms, covenanis and conditions contained in the Sublease on
the part of the sublessee therein to be observed and performed, inciuding without
limitation payment of rent and all other amounts payable to fhe Town pursuant to the
provisions of the Sublease, whether expressed as conditions, covenants, provisos,
representations, undertakings or warranties,

Condition of the Lands and Water Lot The Assignee acknowledges and agrees that
it has inspected the Lands and the Water |.ot and accepts the Lands and the Water Lot
as is and confirms that no representation has been made by any party that is not set
cut in this Agreement as to the temns of the Sublease or the condition of the Lands and
the Water Lot or the suitability of the Lands and the Water Lot for any purpose.

Consent of the Town. Subject to section 13 of this Agreement, the Town hereby
consents to the assignment by the Assignor in favour of the Assignee referenced in
Section 3 above, provided that such consent is restricted to the assignment provided in
this Agreement and the prohibition against assignment of the Sublease and subletting
or transferring, the Lands and the Water Lot by the sublessee under the Sublease as to
any subsequent assignment or subletting or transferring, as more particularly described
in the Sublease (the “Prohibition”) will otherwise remain in fuli force and effect and the
Town’s consent in this Agreement wili not be deemed to be g consent to or waiver of
the requirement for the Town’s consent to any further or other assignment of the
Sublease or subletting or transferring the Lands and the Water Lot or any part thereof,

Notwithstanding the foregoing, if the Tenant is a private corporation, the Prohibition will
not apply fo any transfer, creation, issuance, sale, assignment, bequest, inheritance,
trust or other disposition or dealing with the shares or voting rights or amaigamation or
other reorganization, PROVIDED THAT such transfer, creation, issuance, sale,
assignment, bequest, inheritance, trust or other disposition or dealing with the shares
or voting rights or amalgamation or other reorganization does not:

(a) resulf in a8 change in control of the corporation, as that term is defined in
subsection 2(3) of the Business Corporations Act, 8.B.C. 2002, Ch. 57 and as
contemplated in 7.1 of the Head Lease; or

(b} cause the Town to be in breach of any provision in the Head _ease.

Section 5(b) above does not apply to a corporation if the shares of the corporation
which carry votes for the election of the directors of the corporation trade on a stock
exchange located in Canada.

Amendments to Sublease. The parties hereto have agreed to amend the Sublease as
follows:

(a) all references in the Sublease to “G.M.H.I” are hereby deleted and replaced with
the words “the Tenanf”;

Page 37 of 48 FNR-2015-53536



DRAFT

(b} section 1(i} of the Sublease is deleted in its entirety and is replaced with the
following:

“0 notwithstanding any other provision in this Agreement, the Tenant:

f)] shall indemnify and save hammless the Town, its officials,
officers, employees, agents, successors and assigns, from and
against any claims, demands, losses, costs, penaities, fines,
damages, actions, suits or proceedings (including all amounts
paid in settlement, all interest and penalties and all legal and
other professional fees and disbursements on a solicitor and his
own client basis) by third parties (including without limitation any
federal, provincial, municipal or lpcal gavemmental body,
agency, commission or regulatory body); and

(i) hereby releases and forever discharges the Town, its officials,
officers, employees, agents, successors and assigns from any
and alt manner of claims, demands, losses, costs, penalties, fines,
damages, actions, suits or proceedings which the Tenant now has
or at any time hereafter may have,

of whatsoaver kind or howsoever arising and whether known or
unknown, suspected or unsuspected, in any manner based on, arising
out of or attributable fo:

A.  this Agreement;
B.  the entering into or execution by the Town of this Agreement:

C. the use and occupation of the Lands, Water Lot or Public Use
Lands by, and the operations and activities of, the Tenant, the
Tenant's licensees or invitees or any person for whom the Tenant
is responsible;

D. - any breach of this Agreement by the Tenant, including without
lirnitation any failure by the Tenant to observe and perform the
terms and conditions of this Agreement;

E.  any injury fo any person, including death, resuting at any time
therefrom, occurring in or about the Lands, the Water Lot or the
Public Use L ands;

F. any damage to the property of the Tenant, any permitted sub-
tenant, licensee, or any person claiming through or under this
Agreement or any approved sub-tenant or licensee, or any of
them, or damage fo any other property howsoever occasioned by
the condition, use, occupation, repair or maintenance of the Lands,
the Water Lot or the Public Use Lands;
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G. any inability in law preventing the Town from honouring any
provision of this Agreement; or

H. any interference or alleged interference with the riparian rights of
any person in respect of the Water Lot.

Without limiting the generality of the foregoing, should the Town be made a
party to any litigation commenced by or against the Tenant, then the Tenant will
protect, indemnify and hold the Town harmless and will promptly pay all costs,
expenses and legal fees (on a solicitor and own ciient basis) incurred or paid by
the Town in conpection with such litigation as additional rent upon demand.
The Tenant will aiso promptly pay as additionai rent upon demand all costs,
expenses and legal fees (on a sclicitor and own client basis) that may be
incurred or paid by the Town in enforcing the terms, covenants and conditions
in this Agreement. The release and indemnity in this section 1(i) will survive the
expiration or earlier termination of this Agreement;”

()] Sec:tinnls of the Sublease is amended by adding the foliowing definition:

“Agreement” or “this Agreement” means this agreement and includes all
recitals and scheduies to this agreement and all instruments comprising
this agreement, all as may be renewed, assigned or amended from time
to time;”

() Section 11 of the Sublease is amended by adding the words "or, once entered
into, the shared parking agreement among the Tenant, the Gibson's Public
Market and the Town” to the end of this section:

(e} Section 1.4 of Appendix Il to the Sublease is amended by deleting the Plan
referred to in Sectlon 1.4 of Appendtx ft and replacing |'_c with the pian attached

(H a new Section 1.5 of Appendix Il to the Sublease is added as follows:

‘1.5  Revised Marina Float Layout Flan

(@ a new Section 3.10 of Appendix Il of the Sublease is hereby added as follows:
“3.10 Navigational Channel

In the event that a development permit is issued by the Town of Gibsons in
respect of one or more properties located at either 409 to 445 Grower Point
Road, Gibsons BC (commonly referred to as the “Shoal Bay Properties™ or at

Gower Point Road (commonly referred to as the “proposed
George Hotel and Residences Site”), the Tenant will at its sole cost and
expense:
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(i within thirty days of the issuance of such development permit, remove
approximately 422 linear feet of that float designated as “A” (“Float A"
on the Marina Float Layout Plan attached as section 1.5 of Appendix It
(the “Marina Float Layout Plan”) and will relocate Fioat A to the north
end of the Water Lot, as shown on the Marina Float Layout Plan, for the
purpose of establishing a navigational channel (the “Navigational
Channel”) in that area shown hatched and identified as “Navigational
Water” on the Marina Float Layout Plan; and

()] maintain the navigational channel for the remainder of the Term and will
ensyre that there are no improvements, fixtures or other obstructions
installed, constructed, placed or maintained within the navigational
channel.

The Tenant and the Town each acknowledge and agree that notwithstanding
the removal and relocation of all or any part of Float A pursuant to this Section
3.10, Fioat A will continue to be included in the calculation of the annual lease
payments under section 2(a) of Appendix V fo this Agreement.”

(h) section 1(b) of Appendix V of the Sublease is amended by deleting “15%" and
replacing it with “12.5%";

() a new section 1(o0) of Appendix V of the Sublease is heraby added as follows:

‘(o)  shall establish an advisory body at the sole discretion of the Tenant for
the purpose of seeking input on suggested improvements for the
operation, maintenance and marketing of the Marina;”; and

)] new section 1(p) of Appendix V of the Sublease is hereby added as foliows:

“(p}  shall provide space to the Outriggers Club in that area identified as the
“boat yard” on the plan aftached as section 1.4 of Appendix i for the
purposes of boat storage and gaining access to and from the boat ramp
for the Marina. The "boat yard” is the area that the Cutriggers Club is
curently permitted to use and comprises approximately 7,000 square
feet;”

() the provisions of Section 5 of this Agreement shall be considered added 1o the
terms of the Sublease, and reference to “Assignee” shall accordingly be to
“Tenant” and all affected other sections of the Sublease shall be deemed
amended as a result of this addition.

Assignee's Covenants. The Assignee covenants and agrees with the Town that it will
from and including the Effective Date assume, be bound by and be liable under and will
observe and perform each and every one of the terms, covenants and conditions
contained in the Sublease, as amended hereby, on the part of the tenant therein to be
observed and performed, whether expressed as conditions, covenants, provisos,
representations, undertakings or warranties, and including without limitation the
indemnity and release in section 1(i) of the Subiease, as amended hereby, and the
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payment of rent and ail other amounts payable to the Town pursuant to the provisions
of the Sublease.

Assignor's Indemnity. The Assignor covenants and agrees with the Assignee that it
witl indemnify the Assignee and save it harmless from and against any and all actions,
suits, costs, expenses, charges, damages, losses, claims and demands for or on
account of non-payment of the rent and the non-performance or non-observance of the
said terms, covenants and conditions in the Sublease on the part of the sublessee to
be observed and performed prior to the Effective Date.

Receipt of Sublease. The Assignee acknowiedges to the Assignor that it has received
a copy of the Sublease,

Assignor's Representations and Warranties. The Assignor represents and warrants
to the Assignee that:

(2) the Sublease is a valid and subsisting sublease, that the terms, covenanis and
conditions thereof on the part of the sublessee therein to be observed and
performed have been duly observed and performed by the Assignor up to the
Effective Date hereof;

(b} the Assignor is a proper party to grant this assignment and now has absolute
authority o assign the Sublease and the inferest of the Assignor in the Lands,
and the Water Lot in the manner set out in the Sublease according to the true
intent and meaning of this Agreement;

(c) subject to the payment of rent and the observance and performance of the
terms, covenants and conditions of the Sublease, the Assignee may peaceably
enjoy the Lands and Water Lot for the unexpired term of the Sublease and any
renewal thereof without interruption by the Assignor or any person claiming
through the Assignor;

{d) as of the Effective Date, the Assignor's interest in the Lands and Water Lot is
free and clear of all liens, charges, encumbrances and judgments; and

)] the Sublease has not, other than as stated in this Agreement, been amended or
assigned. '

Town's Representations and Warranties, The Town represents and warranis to the
Assignee that; :

{(2) the Original Sublease is registered in the Vancouver Land Title Office under no.
M59874 and the Sublease constifutes the entire agreement between the Town
and the Assignor;

{s)] to the best of the Town’s knowledge, the Dredging and Breakwater Agreement
is in good standing; and
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(c) the Sublease is in good standing with respect to payment of any menies owned
by the Assignor to the Town under the Sublease and o the best of the Town’s
knowledge, the Sublease is in good standing as at the date of this Agreement.

Effect on the Sublease. This Agreement as and from the date herecf will be read and
construed along with the Sublease and treated as a part thereof; and the Sublease, as
hereby modified, will continue to be of full force and effect; and the parties hereto
confirm and ratify the Sublease as hereby modified.

Town’s Costs, The Assignor covenants to pay the Town the costs incurred by the
Town in connection with the Town providing the specified consent and finalizing this
Agreement, including without imitation the iegal fees and disbursements incurred by
the Town, within ten (10) days of the Assignor’s receipt from the Town of invoices for
the same and the consent of the Town to the assignment of the Sublease o the
Assignee is conditional upon the Town receiving such payment.

Assignee’s Additional Covenants. The Assignee covenants and agrees with the
Town that the Assignee will, at its sole cost and expense:

(a) within three (3) business days of entering into this Agreement, deliver to the
Town all assessments or appraisals respecting the condition of the Marina, or
any portion thereof, carried out by or on behalf of the Assignee;

)] on or before June 30, 2015 provide to the Town a copy of the parking
optimizaticn study prepared by or on behalf of the Assignee and the Gibsons
Pubiic Market; and

(c) on or before July 31, 2015, use reasonable commerciai efforts to negotiate and
enter into an agreement with the Gibsons Public Market and the Town, in
accordance with the parking optimization study refered to in Section 14(b)
above and in form and content satisfactory to the Town, the Assignee and the
Gibsons Public Market, each acting reasonably, for the purpose of providing
shared parking space on the Lands for the use by the Gibsons Public Market
and its members, employees, contractors, licensees, permittees and invitees.

Enurement. This Agreement will enure to the benefit of and be binding upon the
parties hereto, their respective successors and assigns, subject to compliance with the
provisions of the Sublease regarding transfer and assignment, where applicable.

Further Assurances. Each party will, at all imes hereafter at the request and cost of
any other party, execute such further and other documents as such other party may
reasonably require in order to evidence or give effect to the terms of this Agreement.

Headings. The headings in this Agreement form no part of this Agreement and shall be
deemed to have been inserted for convenience only.

Governing Law. This Agreement will be govemed in accordance with the laws of the
Province of British Columbia and the parties irrevocably submit fo the exclusive
jurisdiction of the courts of British Columbia.
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18. Survival. The representations, warranties, covenants and agreements in this
Agreement will survive the assignment of the Sublease by the Assignor fo the Assignee
and will not merge on that assignment.

20. Counterparts. This Agreement may be executed in ane or more counterparts, each of
which so executed shall constitute an original and all of which together execufed
individually or otherwise by the parties will constitute one and the same Agreement and
delivered by fax, email or other means of electronic communication producing a printed

copy.

IN WITNESS WHEREOF the parties hereto have execuied this Agreement as of the date first
above written.

GIBSONS MARINA HOTEL INC.

per:
Authorized Signatory

MARINA HOTEL HOLDINGS LTD.

per-
Authorized Signatory

TOWN OF GIBSONS

Mayor

Comoarate Officer
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APPENDIX 2
REVISED MARINA FLOAT LAYOUT PLAN

frevised plan to be attached]
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CERTIFIED EXTRACT

SPECIAL MEETING OF COUNCIL.
April 28, 2015

R2015-177 GIBSONS MARINA LEASE ASSIGNMENT

MOVED by Councilior Valeriote
SECONDED by Councillor Lumley

THAT the transfer of the lease agreement from Gibsons Maring Hotel Inc. o
Marina Hotel Holdings Ltd. be approved subject to the conditions contained within
the Assignment, Assumptions and Amendment Agreement and Provincial

approval;

AND THAT staff submit an application o the Province to amend the Town's Head
Lease and sublease to reflect the changes confained in the Assignment,

Assumptions and Amendment Agreement.
CARRIED

Certified a true extract of the Minutes
of the Special Council Meeting of April 28, 2015

iams, Corporate Officer
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